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WIOUT PREJUDICE

CASE COMP 39.847 . E-BOOKS

COMMITMENTS OFFERED TO THE EUROPEAN COMMISSON BY SIMON & SCHUSTER

UNDER ARTICLE 9 OF COUNCIL REGULATION (EC) NO 112

In accordance with Article 9 of Council Regulation No 1/2003, S&S gives the following commitents

("Comitents") to addres the preliminary competlon concerns Identifed by the European

Commission ("Commision") In Case 39.847 E-books, which are expre In the Commission's

preliminary assssment dated 14 August 2012 and to enable the Commission to adopt a decision
confirming that the Commitents meets its concerns ("Comitent Desion").

5&5 strongly disagrees with the Commisson's preliminary asssment regaing bot the factual and

legal elements, and denies the allegtions aganst it Notthstding this disagrement and denial, S&S
has, neverteless, offered these Commitnts pursunt to Arcle 9 of Reglation 11200, to meet the
Commission's competition concerns. Consistent wi Arcle 9 of Regulation 1/2003, the Commitents
are given in the undersanding that the Commisson wil confirm that there are no grounds for further
action in relation to S&S' arragements for the sale of E.books and will clos proceeings opened on 1
December 2011 against S&S in relation to S&S's arrgements for the sae of E-boks.

For the avoidance of doubt S&S stongly contests that it has engaged in unlawfl conduct contrary to
Aricle 101 TFEU or Article 53 of the EEA Agreement or any oter asct of European Union or EEA
competition law and these Commitnts are wiout prejudice to S&S's posion should the Commission.

or any other pa, decide to open proeedings or to commence any other leg action against S&S and

are offered without any admisson of liabilit.

1 DEFINITONS

For the purpose of these Commitents, the terms lised below shall have the followng meaning:

· Agency Agreement" means an agreement between an E-book Publisher and an E-bk Retailer under
which (i) the E-book Publisher Sells E-boks to consumers through the E-bok Retailer, which under the
agrement acts as an agent of the E-bok Publisher and is paid a commission in connection with the
Sale of one or more of the E-book Publisher's E-boks; and (Ii) the E-bok Publisher sets the Publisher
Price.

"Apple" means (1) Apple, Inc., a Caifornia corpration wih its principal place of business in Cupertino,
California; and (2) iTunes Sar, a Luxembourg limited liabilit company with its principal place of business
in Luxembourg, Luxembourg, their sucessrs and assigns, and their paents, subsidiaries, dMsions,
groups, affiliates, partnersips, and joint ventures, and their directors, ofcers, managers, agents, and
employees.

~E.book" means those electronicaly formatted books designed to be read on a computer, a handheld
device, or other electronic devis capable of visually displaying E-boks. For the purpses of these
Commitments, the term E-book doe not include (1) educational and scholarly titls as well as
electronically formatted books that are sold through educational and/or librar channels; (2) an audio
book, even if delivered and stored digitally; (3) a stdalone specialised softare application or "app'
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sold through an "app store" rather than throug an e-bok store (e.g., through Apple's "App Store" rather
than through its "IBokstore" or "iTunes") and not designed to be execed or read by or through a
dedicated E-bok reading device; (4) a media file contaning an elecronically formatted bo for which
most of the value to consumers Is derived from audio or video content contined In th file that Is not
included in the prnt version of the bo; (5) elecronic versions of children's picture boks; or (6) self-
published books in elecronic formt.

"E-bok Publisher" means any Person that, by virtue of a contract or other relationship with an E-bo's
author or other rights holder, owns or contrls the necery coyrht or other authOri (or assert such
ownership or contrl) over any E-bk sufficient to distribute the E.bok to E-book Retailers and to
permit such E-bo Retailers to Sell the E-book to consumers In the EEA S&S is an E-book Publisher.
For the purpse of these Commitents, an E-book Publisher is not an E-book Retailer except when it
lawfully Sells (or seeks to lawflly Sell) diretly E-books to consumers for anoter E-bk Publiser, or
acts as an agent under an Agency Agreement for anther E-bok Publisher.

"E-bk Retiler" mea any Person that lawflly Sells (or seks to lawflly Sell) E-boks to consumers
in the EEA, or through which an E-bo Publisher, under an Agency Agreement, Sells E-bks to
consumers in the EEA. For the purpose of these Comitents, unless otherwse provided, S&s and all
other Persons whose primary business is bok publishing are not E.bok Retailers. For the purpes of
these Commitents, Aple is an E-bo Retailer.

"EEA" means those countries paicpating in the Europe Economic Ara as of the Effectve Date an
at any time thereafter during the term of these Commitnt.

"Effve Dat" mes the date upo which S&S reiv foral notificaon of a deciion pursuan to
Are 9 of Regulaion 11200 by which the Commisson maes th Comitnts binding on S&S.

"Including" means Including, but not limited to.

"Implemention Date" means either:

(a) the termination of an agrement betwn S&S and an E-Book Reler that resct, limits, or

impes the E.boo Retlers abilit to set, aler, or reuce the Retil Price of any E-book or to
offer pr discnts or any other for of promoons to encourage consumers to purchase one or

more E.boks in the EEA; or

(b) the date on which 5&5 notiie the E-b Retaler in wring that S&S will not enfor any term(s)
in its agreement with th E-bok Retaler tht restrct, limit, or impe the E-bok Retaler from
setting, alring, or reucing the Retal Price of one or more E-bks, or from ofering prce
disunts or any other form of promoions to encorage consumers to Purchas one or more E.

book in the EEA.

"Person" means any natural persn, corporation, company, partership, joint venture, firm, assoiatin,

proprietorship, agency, board, autority, commisson, office, or other business or lega entity, whether
prate or governmental.

"Price MFN" means a term in an agreement between S&S and an E-book Retaler under which:

(a). the Retail Price at which an E-bok Retaler or under an Agency Agreement, S&S, Sells one or

more E-bos to consumers depends in any way on the Retal Price, or discounts from the
Retail Price, at which any oter E-bo Retailer or S&s under an Agency Agreement through
any other E-bk Retaler Sells the sae E-bo(s) to consumers; or
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(b) the Wholesale Price at which S&s Sells one or more E-books to or through that E-bok Retailer

depends in any way on the Wholesale Price at which S&S Sells the same E-b to or through
any oter E-book Retailer; or

(c) The ty of busine arraemen for th distbuon or Sa of E-b that the E-bk Retaler is

entitled to enter into wi S&S dend In any way on the ty of busne aremnt fo the
diributon or Sa of E-b tht S&S eners int wi anotr E-b Retler; or

(d) the revenue share or commission that an E-book Retailer receives from S&S in connection

with the Sale of one or more E-books to consumers depends in any way on the revenue share
or commission that (a) any other E-book Retailer receives from S&S In connecion wit the
Sale of the same E-bok(s) to consumers, or (b) that E-bok Retailer receives from any other
E-book Publisher In connection with the Sale of one or more of the other E-book Publisher's
E-boks.

"Publisher Price" meas the price for saes to consumers set by S&s from time to time for a specifc E-
book tite under the terms of an Agency Agreement

"Purchas" means a consumer's acuisiton of one or more E-books as a result of a Sale.

"Retil Price" means the pric at which an E-book Retaler, or under an Agency Agreement, an E-book

Publisher, Sells an E-book to a cosumer.

"Sale" means delivery of access on a permanent basis to a consumer to read one or more E-books

(Purchased alone, or In combination with other go or servce) in exchange for payment; "Sell" or

.Sod" means to make, or to have made, a Sale of an E-book to a consumer.

"S&S" means (1) Simon & Schuster Inc.; (2) Simon & Schuster Digital Sales Inc.; and (3) Simon &
Schuster (UK) Umlted, and their sucssrs and assigns, subsidiares, dMsions and groups.

"Wholesle Price" means (1) the net amount, after any discounts or other adjustents, that an E-book
Retailer pays to 5&5 for an E-book that the E-bok Retler Sells to consumers; or (2) the Publisher Price
at which S&S, under an Agency Agreement, Sells an E-book to consumers through an E-book Retaler
minus the commission or other payment tht S&S pays to the E-boo Retailer In connecton wi, or that

is reaonably allocted to, that Sae.

2 REQUIRED CONDUCT

2.1 At the latest, witin seven (7) days after the Effective Date, 5&5 shall send a letter to Apple

confirming that (1) it waives the notice period contaned in any agreement with Apple that
concerns the distribuon of E-books within the EEA and (2) It agrees to terminate such
agreements no later than fourteen (14) days from the date of the Commitments Decision. A
copy of such letter should be prvided to the Commission at the sae time.

2.2 To the extent that any Agency Agreement betwen 5&5 and an E-boo Retaler oter than

Apple was executed prior to the Effective Date an reates to the Sale of E-books wihin the
EEA and that agreement:

(a) restrict, limits, or Imped the E-bok Retaler's ability to set, alter, or reduce the Retail
Price of any E-book or to offer price discounts or any other form of promotions to
encourage consumers to Purchase one or more E-books; or
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(b) contns a Price MFN,

S&S shal notify the E-bok Retailer, at the late wiin ten (10) days of the Effectie Date,
that the E-boo Retaler may terminate the agreement wit thirt (30) days' notice and shall,
thirt (30) days after the E-book Retaler prodes such notice, release the E-book Retaler from
the agreement. In respe of each such agrement where 5&5 has not received such wrien
notice of termination, S&S shall within sevent (70) days of the Efece Date, tae each step
required under the agreement to case such agreement to be terminated and not renewed or
extended as soon as pemitted under the agrement.

3 PROHIBID CONDUCT

3.1 Wit reard to those terrors wiin the EEA coere by any of the agreements terminated In

accrdance with pagrahs 2.1 and 2.2 above:

(a) For two (2) yers from the Implementtion Date, S&S shall not retrct, limit, or impede
an E-boo Retalets abilty to set, alter or reduce the Retal Price of any E-book, or to
ofer price discounts or any other form of promotions to encourage consumers to

Purchase one or more E-books. Suc tw (2) yer period runs sepaately for each E-
bok Retaler at the option of 5&5. S&S shall not the Commisson of the opon it
selects for each E-bo Retaler witin seven (7) days of makng its selection.

(b) For tw (2) ye frm the relevant Implementation Date or the Effece Date, whichever

is eaier S&S shall not enter into any agreement wit any E-bok Retailer that restct,
limits, or Impedes the E-book Retaler from seng, alring, or reducing the Retal Price
of one or more E-bok, or from offering price discnts or any other form of promoons
to encorage consumers to Purchase one or more E-bks in the EEA

3.2 S&S shall not enter into an agreement with an E-bok Retailer relating to the Sale of E-books
within the EEA that contains a Pric MFN.

4 NON-IRCUMVNTON
4.1 S&S shall not In any way circumvent, by actions and/or omissions. an commitments

contained in this document.

4.2 For the avoidance of doubt the following shall not be prhibited under these Commitents:

(a) 5&5' goo faith decision not to pursue a promotional programme, arrangement or price
grid proposd by an E-bok Retailer; or

(b) S&S' goo faith decision to offer its ow promotional programme or arrangement with
one or more E-book Retaers: or

(c) sase good faith decision not to enter into, or not to remain, In business with an E- book
Retaler.

4.3 After the expiration of the prohibitons In paragraph 3.1 of these Commitments, S&S may

unilaterally enter into or enforc any agreement wi an E-book Retaler that restricts, limits, or
impedes the E-book Retailer from settng, altering, or reducing the Retail Price of S&S' E-books
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or from offering price discnts or any oter form of promotions to encourage consumers to
Purchase any of S&S's E-books.

5 PERMITTD CONDUCT

5.1 Nothing in these Commitments shall prohibit S&S unilaterally from compensating a retailer,
Including an E-bok Retailer, for valuae marketing, or other promotional servces rendered.

5.2 Notwithstanding paragraph 3.1 of these Commitments, S&S may enter into Agency

Agreements wi E-bok Retailers in relation to the EE under which the aggreate value of the
price discounts or any othr for of promoons to encourage consumers to Purchas one or mor
of S&S's E-book (as oppo to advertsing or promotions engged in by the E-book Retailer not
speclcaly tied or directed to S&S's E..book) is restct, provided that:

(a) such agreed restriction shaU not interfere wi the E-bok Retailer's abnit to reduce the
final price paid by cosumers to Purcha S&S's E-books by an aggregate amount equal
to the tot commissions S&S pays to the E-b Retaler. ov a period of at lea one (1)

year, In connecon wi the Sale of S&S's E-boks to cosumers;

(b) 5&5 shall not restrict, limit, or impede the E-book Retaler's use of the agreed funds to
offer price discunts or any other form of promotions to encourage consumers to
Purchas one or more E-bks; and

(c) the method of accounting for the E-book Retaler's promotnal actty does not restrct,

limit, or impee the E-book Retaler frm enggin in any form of retail actvit or
promotion.

5.3 Detalls of pagraph 5.2 abve will be subject to Indidual bl-Iatera negotiations between S&S
and each prospetie E-book agent. For the avoidace of doubt, S&S shl be entitled to require
from the E-bok Retailer suc inforation as may reanably be required to enable S&S to assess

and verify the aggregate amount referred to in clause 5.2(a) aboe.

5.4 For the avoidnce of doubt the amount that S&S shall be entited to receive in respct of each E-
book tie Sold through an Agency Agreement shall be bad on the Publisher Price for that E.
book, net of VAT.

6 NATIONAL LAWS

6.1 These Commitments are without prejudice to restrictions imposed by national law related to
E-books that restrict, limit, or Impede the implementation of paragraphs 3.1 and 5.2 above.

7 DURATION AND REPORNG

7.1 Unless provided otherwse. these Commitents shall remain in force for a period of five (5) years
from the Effecve Date.

7.2 In addition to the requirements set out in paragraph 2.1. throughout the duration of the

Commitments. S&S shall proide the Commission wit an annual wrien report on the

implementation of these Commitments during the relevant year. It wil also address any disputes
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or written complaints made by retailers relating to the implementation of the Commitments. The
report relating to 2012 shall be provided by 1 March, 2013 and furter reports shall be provided
on March 1 of each year up to and Including 2017.

7.3 S&S commits to provide the Commission (1) within seven days of the Effective Date, with one
complete copy of any agreement, executed, renewed, or extended on or after 1 Januar, 2012,
between S&S and any E-book Retaler reting to the Sale of E-books within the EEA.; and (2)
thereafter, on a quarterly basis, wih any such agreement executed, reewed. or extended since
S&S' previous submission of agreements to the Commission.

7.4 Where S&S enters Into a non-dlsclosure agreement with another E-boo Publisher or an E-book
Retailer, this non-disclosure agreement shall not prevent S&S from providing to the Commisson
any kind of relevant informtion.

8 REVIEW CLAUSE

8.1 Pursuan to Artcle 9(2)(a) of Regulation 1/200, 5&5 may reuest the Commission to reopen
procedings with a view to modifng these Commitments where there has ben a materlal change
in any of the facts on which th Commitments Decision was basd.

David Hillman, executive Vice Presient & General Counsel

Duly authorlsed to sign on behalf of SIMON & SCHUSTR INC

David Hilman, executve Vice President & General Counsel

Duly authorised to sign on behalf of SIMON & SCHUSTR DIGITAL SALES INC

Signed~
Ian Chapman, Managing Director & CEO

Duly authorised to sign on behalf of SIMON & SCHUSTER (UK) L TO
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